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REFRAME LABS FELLOWSHIP AGREEMENT BETWEEN 
REFRAME LABS, INC. AND 
KATIE SOBCZAK CHAU 

This FELLOWSHIP AGREEMENT (“Agreement”), dated as of October 29, 2018 but 
retroactive to July 30, 2018 (the “Effective Date”), is made and entered into by and between 
Reframe Labs, Inc., a California nonprofit public benefit corporation (“Reframe”), and Katie 
Sobczak Chau (“Fellow”). Reframe and Fellow are each referred to individually as “Party” and 
collectively as the “Parties.” 


RECITALS 


A. Reframe is a California nonprofit public benefit corporation organized under California 
law for public and charitable purposes, including to develop talent for TK-12 school innovation 
and provide seed funding for next generation public school models in Los Angeles. 

B. Reframe has established the Reframe Labs Fellowship (“Fellowship”), a two-year 
cohort program that provides aspiring school launchers with startup funding, leadership 
development training, school model design support, community connections, and full guidance 
throughout the authorization process, to create and launch innovative public charter schools. 

C. Reframe seeks diverse aspiring education entrepreneurs and does not charge Fellow 
tuition during the two-year Fellowship; however, in order to make Reframe’s nonprofit charitable 
mission more self-sustaining so that it can continue to incubate public education pioneers, Reframe 
relies in significant part on the collection of certain Fellowship fees set forth herein. 

D. Fellow is an aspiring school launcher who has been invited to participate in the 
Fellowship. 

E. The Parties seek to establish the terms and conditions of Fellow’s participation in the 
Fellowship. 

NOW, THEREFORE, in consideration of the mutual promises, agreements, 
representations, and covenants of the Parties contained herein, and for other good and valuable 
consideration, the receipt of which is hereby acknowledged, the Parties hereby agree as follows: 

1. Fellow Acknowledgements 

(a) Fellow understands and acknowledges that Reframe seeks to incubate 
pioneers of the next generation of public schools; that the goal of the Fellowship is to help leaders 
change mindsets, challenge assumptions, and bring out their best in order to open revolutionary 
new public schools; and that Fellow has been invited to participate in the Fellowship in order to 
develop and launch a next generation public charter school that equips students with the skills and 
agency for life success (the “School”). 

(b) Fellow acknowledges and agrees that Fellow will not receive any monetary 
payment, as an individual, from Reframe. 
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(c) Fellow acknowledges and agrees that as part of the Fellowship, Fellow shall 
be responsible for forming a California nonprofit public benefit corporation that will operate the 
School pursuant to Education Code section 47604(a) (“School Operator”) and that will accept 
Fellow’s assignment of this Agreement prior to charter submission including payment of the 
Fellowship Fee. From the time of assignment until approval of the School’s charter, Fellow shall 
remain obligated, as a principal and not a guarantor, to Reframe with respect to all of Fellow’s 
obligations, duties, liabilities, and commitments herein, including those in Section 5(b) below. 

(d) Fellow acknowledges and agrees that Reframe cannot guarantee that Fellow 
or Fellow’s School will succeed, and Reframe makes no representation as to the commercial utility 
of its coaching, training, techniques, and recommendations. Fellow is solely responsible for 
making all decisions and taking actions related to the School, including compliance with all 
applicable laws and regulations. 

2. Fellowship Resources 

(a) Reframe agrees to provide Fellow, and Fellow hereby accepts, in 
accordance with the provisions set forth in this Agreement, resources and supports to create and 
launch an innovative public charter school, including but not limited to the following: staged 
leadership development training, regular coaching, learning excursions, school model design 
support, hands-on operational experience through “pop up” school models, community 
connections, opportunities to consult with designated subject matter experts to refine and 
implement Fellow’s school model, startup support, and guidance throughout the authorization 
process. 


(b) After Fellow’s assignment of this Agreement to the School Operator prior 
to charter submission, Reframe may, as part of the Fellowship, award Fellow a planning grant of 
up to $50,000 in furtherance of School launch. 

(c) Fellow acknowledges that Reframe will incur substantial costs for Fellow 
to participate in the Fellowship, including any startup funding provided by Reframe, costs of 
providing the trainings and activities described in this Section 2, as well as substantial use of 
Reframe’s resources over the course of the two-year Fellowship, which costs are necessary and 
integral to the School’s launch. 

3, Conditions of Fellowship 

Participation in the Fellowship is conditioned on the following: 

(a) Fellow represents and warrants that Fellow will diligently pursue 
completion of the two-year Fellowship program beginning on July 30, 2018 and launch of the 
School in the Fall of 2020, the school year immediately following the end of the Fellowship. 

(b) Fellow shall cooperate in good faith with Reframe personnel and subject 
matter experts in the Fellowship and launch of the School. 

(c) Fellow understands and agrees to Reframe’s hard work, no-shortcuts 
approach during the entire Term of this Agreement, including during both the Fellowship Period 
and the Repayment Period set forth below. Specifically, the Parties understand and agree that 
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Reframe may connect Fellow to follow-on funders who may provide grants and financial support 
for School; however, even if Fellow receives follow-on funding: (i) Fellow will nonetheless work 
hard and remain actively engaged in the Fellowship and School launch; (ii) Fellow will not fully 
outsource the drafting of the School charter petition; and (iii) Fellow will not fully outsource 
community engagement in support of the School. 

4. Fellowship Fees 

(a) Upon launch of the School, Fellow shall be responsible for payment of the 
following fee to compensate Reframe over time for the substantial up-front costs incurred by 
Reframe for Fellow’s participation in the Fellowship leading to the authorization and opening of 
the School: one percent (1%) of the general purpose funding of the School each year for the first 
five (5) years of the School’s operation (“Fellowship Fee”). The Fellowship Fee shall be paid in 
three installments each year according to the following schedule: 

i. The first payment of 50% of the estimated Fellowship Fee shall be made on 
or before October 1. 

ii. The second payment of 75% of the estimated Fellowship Fee, less the first 
payment and less any necessary adjustments as determined by Reframe due 
to the School’s certified First Principal Apportionment (P-1), shall be made 
on or before March 1. 

iii. The final payment of 100% of the Fellowship Fee, less the first two 
payments and adjusted as necessary due to the School’s certified Second 
Principal Apportionment (P-2), shall be made on or before July 1. 

In the first year of the School’s operation, the “estimated Fellowship Fee” shall be calculated by 
Reframe based on the School’s 20 Day Attendance Report. After the first year of the School’s 
operation, the “estimated Fellowship Fee” shall be calculated by Reframe based on the School’s 
most recent Advance Principal Apportionment. 

(b) If the Fellow delays launch of the School and the School opens later than 
the school year immediately following the end of the Fellowship, Fellow shall be responsible for 
payment of the following additional fee to compensate Reframe for additional up-front costs and 
financial hardship to Reframe as a result of the delayed launch: one half of one percent (0.5%) of 
the general purpose funding of the School in the first year of the School’s operation, to be paid 
annually at the end of the School’s fiscal year and prior to July 1 (“Delayed Launch Fee”). The 
Delayed Launch Fee does not apply if the delay is required by the School’s authorizing agency. 
Reframe reserves the right to waive the Delayed Launch Fee in its sole discretion depending on 
the circumstances and depending on the additional up-front costs and financial hardship to 
Reframe as a result of the delay. 

(c) For purposes of this Section 4, the “general purpose funding” of the School 
shall include any funding received by the School in-lieu of property taxes, Education Protection 
Account funding, and all amounts computed pursuant to the Local Control Funding Formula under 
Education Code section 42238.02, as implemented by Education Code section 42238.03, and 
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based on the School’s certified Second Principal Apportionment (P-2). Records of the School’s 
accounting of all general purpose funding shall be made available to Reframe upon request. 

5. Term and Termination 

(a) The term of this Agreement shall begin as of the Effective Date herein and 
shall continue until receipt by Reframe of the final payment of the Fellowship Fee as provided 
under Section 4 herein, and shall include both the Fellowship Period and the Repayment Period 
(the “Term”). 


i. The “Fellowship Period” is the duration of the two-year Fellowship 
program beginning on July 30, 2018 and ending on July 30, 2020. 

ii. The “Repayment Period” begins upon opening of the School and continues 
over the first five (5) years of the School’s operation as set forth in Section 
4 herein (the “Repayment Period”). 

(b) This Agreement may be terminated prior to the end of the Term as provided 

below: 

i. The Parties may terminate this Agreement by mutual written consent. 

ii. Upon a material breach by Fellow of this Agreement, Reframe may remove 
Fellow from the Fellowship and terminate this Agreement on ten (10) days 
written notice. Upon such termination by Reframe for material breach, 
Fellow shall reimburse Reframe for all expenses incurred by Reframe for 
Fellow’s participation in the Fellowship up to the date of termination. 

iii. Reframe may terminate this Agreement for any reason other than material 
breach at any time upon thirty (30) days’ written notice to Fellow. Upon 
such termination by Reframe for any reason other than material breach, 
Fellow shall not be required to reimburse Reframe for any expenses 
incurred by Reframe for Fellow’s participation in the Fellowship. 

iv. In the event Fellow completes the Fellowship and fails to launch the School 
within three (3) years despite diligently pursuing launch of the School, 
determined in Reframe’s sole discretion, this Agreement shall terminate and 
Fellow shall not be required to reimburse Reframe for any expenses 
incurred by Reframe for Fellow’s participation in the Fellowship. 

v. Fellow may withdraw from the Fellowship and terminate this Agreement 
for any reason within thirty (30) days of the start of the Fellowship upon ten 
(10) days’ written notice to Reframe. Upon such tennination by Fellow 
within thirty (30) days of the start of the Fellowship, Fellow shall not be 
required to reimburse Reframe for any expenses incurred by Reframe for 
Fellow’s participation in the Fellowship. 

vi. In the event Fellow (i) withdraws from the Fellowship later than thirty (30) 
days of the start of the Fellowship, (ii) completes the Fellowship and fails 
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to launch the School within three (3) years due to its lack of diligence, 
determined in Reframe’s sole discretion, or (iii) completes the Fellowship 
and launches any charter school as a petitioner, founder or school leader 
(e.g. Executive Director) and fails to assign this Agreement including 
payment of the Fellowship Fee to the school’s operator prior to charter 
submission, this Agreement shall automatically terminate and Fellow shall 
reimburse Re frame for all expenses incurred by Re frame for Fellow’s 
participation in the Fellowship up to the date of termination. 

6. Independent Parties 

Fellow understands and agrees that Fellow is not an employee of Reframe and is not 
entitled to benefits of any kind or nature normally provided to employees of Reframe and to which 
employees are normally entitled, including but not limited to wages, unemployment benefits, or 
workers’ compensation benefits. In the performance of their respective responsibilities under this 
Agreement, each of the Parties is and shall be an independent contractor of the other. Nothing in 
this Agreement shall be deemed or construed as creating any joint venture or partnership between 
Reframe and the Fellow. Except as expressly set forth in this Agreement, neither Reframe nor the 
Fellow shall have the power to control the activities or operations of, or contractually bind or 
otherwise commit, the other. 

7. Recruitment Restriction 

(a) Fellow recognizes and acknowledges that Reframe expends considerable 
time and effort, and incurs substantial costs, in recruiting, training and retaining qualified 
personnel. During the Fellowship Period and for a period of one (1) year thereafter, Fellow agrees 
not to recruit as an employee or independent contractor, either directly or indirectly, any current 
employee of Reframe who has worked with Fellow during the Fellowship. If Fellow breaches this 
provision, Reframe reserves the right to seek an injunction, actual damages, and any other remedies 
available by law. 

(b) Fellow recognizes and acknowledges that Reframe expends considerable 
time and effort and incurs substantial costs in recruiting, training, coaching, and empowering other 
participants in the Fellowship to open public charter schools in Los Angeles. During the 
Fellowship Period and for a period of one (1) year thereafter, Fellow agrees to not recruit as an 
employee or independent contractor, either directly or indirectly, any current or former participant 
in the Fellowship. If Fellow breaches this provision, Fellow agrees to reimburse Reframe for any 
expenses that were incurred by Reframe for such person’s participation in the Fellowship, in 
addition to any other remedies available by law. 

8. Confidential Information 

(a) It is anticipated that, during Fellow’s participation in the Fellowship, Fellow 
may be provided or exposed to Confidential Information from Reframe or other Fellowship 
participants. “Confidential Information” means any non-public, proprietary or sensitive 
information (or materials) belonging to or in the possession or control of a Party that is disclosed, 
made available or comes to the knowledge of Fellow in connection with the Fellowship or this 
Agreement, which Fellow knows or should reasonably know based on the nature of the information 
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and the circumstances of its disclosure is proprietary. Confidential Information includes, but is 
not limited to, trade secrets, business plans, marketing plans, data, contracts, documents, financial 
information, products, operations, management, pricing, and strategies, whether written or verbal. 
Confidential Information does not, however, include any information that Fellow demonstrates: 
(i) is in the public domain; (ii) is already known or obtained by Fellow other than in the course of 
participation in the Fellowship; (iii) is independently developed by Fellow; and/or (iv) becomes 
known to Fellow from an independent source having the right to disclose such information and 
without similar restrictions as to disclosure and use and without breach of this Agreement by 
Fellow. 


(b) Fellow shall keep and maintain in strict confidence all Confidential 
Information to which it is exposed from Reframe, other participants in the Fellowship, or any of 
their officers, employees, or other agents or representatives (a “Disclosing Party”), and shall not 
use, reproduce, distribute, or disclose any such Confidential Information, and shall prevent its 
agents, representatives, and employees from making any such use, reproduction, distribution, or 
disclosure, unless specifically authorized in writing by the Disclosing Party. Fellow shall be liable 
for any breaches of this Agreement by its agents, representatives and employees. On request, 
Fellow shall restore to the Disclosing Party all copies of the Disclosing Party’s Confidential 
Information in Fellow’s possession or under its control and in whatever form and all materials 
developed based on such Confidential Information. Fellow shall have no proprietary interest in 
any materials derivative of a Disclosing Party’s Confidential Information. 

(c) Reframe will use reasonable efforts to prevent the dissemination of any 
proprietary information related to the work of Fellow unless authorized by Fellow, but Fellow shall 
have ultimate responsibility for maintaining the confidentiality of its Confidential Information. 
Reframe, however, shall have the right to disclose Fellow’s activities in a generalized, descriptive 
manner. 

9. Publication of Reframe Labs Fellowship 

Fellow will cooperate fully with Reframe to publicize the Reframe Labs Fellowship 
Program and Fellow’s participation in the Fellowship, and Fellow hereby consents to the use of 
Fellow’s name and logos and the publication of any statements or images of Fellow with respect 
thereto. 


10. Ownership of Intellectual Property 

Any information, technology, or products developed solely by Fellow, whether 
developed during the Fellowship Period or otherwise, will be, as between Reframe and Fellow, 
the sole property of Fellow. However, Fellow hereby grants to Reframe a non-exclusive, 
perpetual, and royalty-free license to use and exploit any information, technology, or products 
developed by Fellow during the Fellowship Period in any manner in connection with Reframe’s 
fellowship program or charitable mission. 


11 . 


No Third Party Beneficiaries 
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No third-party beneficiaries are created or implied by this Agreement. Each Party hereto 
intends that this Agreement does not benefit or create any right or cause of action in or on behalf 
of any party other than the Parties. 

12. No Assignment 

Except as provided in Section 1(c) herein, Fellow shall not make or permit an assignment 
of this Agreement or any other interest of Fellow herein, either in total or in part, by operation of 
law or otherwise, without the prior written consent of Reframe, which consent may be withheld 
at the sole and absolute discretion of Reframe. 

13. Mutual Indemnification 

Each party shall not be liable for any injury, damage or loss to person or property arising 
out of Fellow’s participation in the Fellowship. Each party irrevocably and unconditionally agrees, 
to the fullest extent permitted by law, to defend, indemnify, and hold harmless the other Party, its 
officers, directors, employees, agents, and attorneys from and against any and all claims, liabilities, 
losses, and expenses (including reasonable attorneys’ fees) arising out of any act or omission of 
either Party, or breach of this Agreement. 

14. Survival 

The following Sections of this Agreement shall survive any termination or expiration 
thereof: Section 4 (Fellowship Fees), Section 6 (Independent Parties), Section 7 (Recruitment 
Restriction), Section 8 (Confidential Information), Section 10 (Ownership of Intellectual 
Property), Section 11 (No Third Party Beneficiaries), Section 13 (Indemnification), Section 17 
(Waiver), and any reimbursement obligations in Section 5 (Term and Termination). 

15. Amendment 

This Agreement may not be modified in any manner other than by an agreement in writing 
signed by the Parties. 

16. Severability 

If any provision of this Agreement is invalid or contravenes California law, such provision 
shall be deemed not to be a part of this Agreement and shall not affect the validity or enforceability 
of its remaining provisions, unless such invalidity or unenforceability would defeat an essential 
business purpose of this Agreement. 

17. Waiver 

A waiver by either Party of a breach or failure to perform hereunder shall not constitute a 
waiver of any subsequent breach or failure. 

18. Entire Agreement 

This Agreement, including the recitals which are incorporated herein, comprises the entire 
integrated understanding between the Parties concerning the subject matter of this Agreement and 
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it is a final, complete, and exclusive statement of the terms of the Agreement. This Agreement 
supersedes all prior negotiations, representations, agreements, and understandings, both written 
and oral, between the Parties with respect to the subject matter of this Agreement. 

19. Interpretation of Agreement 

The Parties acknowledge and agree that this Agreement has been negotiated at arm's length 
and both Parties were advised to retain separate legal counsel. Accordingly, any rule of law or 
legal decision that would require interpretation of any ambiguities in this Agreement against the 
Party that has drafted it is not applicable and this Agreement shall be interpreted in a reasonable 
manner to affect the intent of the Party as set forth in this Agreement. 

20. Agreement Binding on Successors and Assigns 

This Agreement shall be binding upon, and inure to the benefit of, the Parties and their 
respective successors and assigns, and it is not intended to create any obligations to, or rights in 
respect of, any person other than the Parties and their respective successors and assigns. 

21. Headings 

The descriptive headings of the Sections of this Agreement are inserted for convenience 
only, are not part of this Agreement, and do not in any way limit or amplify the terms or provisions 
of this Agreement. 

22. Governing Law 

The interpretation, validity, and enforcement of this Agreement shall be governed by, and 
construed in Los Angeles, California in accordance with, the internal laws of the State of 
California, without regard to the conflicts of laws principles thereof. 

23. Arbitration 

If there is any dispute or controversy between the Parties arising out of or relating to this 
Agreement, the Parties shall first meet and confer informally in an attempt to resolve the issue. If 
reasonable efforts at informal resolution are unsuccessful, the Parties agree that such dispute or 
controversy will be submitted to private and confidential arbitration by a single neutral arbitrator 
through JAMS, Inc. (“JAMS”), and that such arbitration will be the exclusive final dispute 
resolution method under this Agreement. The JAMS Streamlined Arbitration Rules & Procedures 
in effect at the time the claim or dispute is arbitrated will govern the procedure for the arbitration 
proceedings between the Parties. The arbitrator shall not have the power to modify any of the 
provisions of this Agreement. The decision of the arbitrator shall be final, conclusive and binding 
upon the Parties hereto, and shall be enforceable in any court of competent jurisdiction. The Party 
initiating the arbitration shall advance the arbitrator's fee and all costs of services provided by the 
arbitrator and arbitration organization. Otherwise, each Party shall bear their own costs of the 
arbitration proceeding or litigation to enforce this Agreement, including attorneys’ fees and costs. 
Except where clearly prevented by the area in dispute, both Parties agree to continue performing 
their respective obligations under this Agreement until the dispute is resolved, subject to the right 
to terminate this Agreement. Nothing in this Agreement is intended to prevent either Party from 
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obtaining injunctive or equitable relief in court to prevent irreparable harm pending the conclusion 
of any such arbitration. 

24. Notices 


Any notice required or permitted under this Agreement shall be deemed given when 
actually delivered or when deposited in the mail, certified or registered, postage prepaid, addressed 
as follows: 


TO Reframe: 


TO Fellow: 


Katie Sobczak Chau 

El Rio Community School 
1338 Coronado Terrace 
Los Angeles, CA 90026 

25. Counterparts 


Reframe Labs, Inc. 

800 Wilshire Blvd, Suite 200 
Los Angeles, CA 90017 


This Agreement may be executed in the original or in any number of counterparts, each of 
which shall be deemed to be an original and all of which together shall constitute one and the same 
instrument. 


IN WITNESS WHEREOF, this Agreement has been signed and delivered by Reframe 
and Lellow, retroactive to July 30, 2018, the Effective Date. 


REFRAME LABS, INC. 

✓- DocuSigned by: 

Its: 


KATIE SOBCZAK CHAU 

-DocuSigned by: 


4CB18L)b43/2L)4A8...- 

•Chief Executive Officer 


By 




Date: 


■UAb3b9l-2UA/U4BA... 

10/31/2018 12:10:40 AM PDT 


Date: 


10/29/2018 6:26:52 PM PDT 
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